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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549 OMB Number: 3235-0076

AN Expires: March 30,200

FORMD Estimated average burden
NOTICE OF SALE OF SECURITIES

. 07067289 PURSUANT TO REGULATION D, SEC USE ONLY
|
|
|

SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION | "™ Serial

DATE RECEIVED

Neame of Oftering (Clcheck if this is an amendment and name has changed, and indicate change.)

Offering of Series A-2 and Series A-3 Preferred Stock and the underlying shares of Common Stock into which the Series A-2 and Series A-3 Preferred Stock is
coavertible

Filing Under (Check box(cs) that apply): [ Rule 504 O Rule 505 B4 Rule 506 [ Section 4(6) O uLok
Type of Filing: [®  NewFiling O Amendment
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer {0 check if this is an amendment and name has changed, and indicate change.)

D2C Games, Inc. //\X

Address ol Executive Offices (Number and Street, City, State, Zip Code} ] Telephone Number (Including Area Code) ):/ N

180 Gateway Drive, Suite 200, San Mateo, CA 94404 (650) 378-1292 g TICRVED

Address of Principal Business Operations (Number and Streg, City, State, Zip Code) Telephone Number (Including Arca Code)

{if different from Executive Offices) . J- : [T é 2007 >
Same as above, p i Py .

Brief Deseription of Business bR (S LE | 0\\
Video Game Developer N A & \ (RE /

i |
Type of Business Organization JUI\I Zﬂﬁ \/
& corporation O limited partnership, already formed HOMSON E2 other (please specify):
O business trust O limited partnership, to be formed F‘NANC[AL
Month Year
Actual or Estimated Date of Inayrporation or Organization: 05 2004
B Actual [J Estimated

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) NV

)
GENERAL INSTRUCTIONS
Federal:
Who Must [ile: Al issuers making an offering of securities in reliance on an exemption mler Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.5.C. 77d(6).
When 1o Fife: A notice must be filed no later than 15 days afler the first sale of securities in the offering. A notice is deemed filed with the U.5. Securitics and Exchange Commission (SEC} on the
earler of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it was mailed by United States registered o
cert:fied mail 10 that address.
Where ter File: 1.8, Securities and Exchange Comumission, 450 Fifth Street, N.W,, Washington, D.C, 20549,
Cupies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be photocopies of the manually signed
copv or bear typed or printed signatures.
Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the informatignquested in Part
C, and any material changes from the information previously supplied in Pants A and B. Part E and the Appendix need not be filed with the SEC.
Filing Fue. There 1s no federal filing fee,
State:
This notice shall be used to indicate reltance on the Uniform Limited Offering Exemption (ULOE}) for sales of securities in those states that have adopted ULOE and that have adopted this form
Issuers retymng on ULOE must file a separate notice with the Securities Administrator in each siate where sales are to be, or have been made. If a siaie requires the pavment of a fer a»
precondition 1o the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropnate states i accordance withstate baw  The Appenda 10
the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, lilure to file the appropriate federal
notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number.
SEC 1972 (297) 1 of 8)
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A. BASIC IDENTIFICATION DATA
' e

2. Enter the information requested for the foltowing:

»  Each promoter of the issuer, if the issuer has been organized within the past five years;

. Each beneficial owner having the power to vote or dispose, or direct the vole or disposition of, 10% or more of a class of equity securities of the issuer.

. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. Each general and managing partner of partnership issuers.

Caeck O promoter ] Beneficial Owner {®] Executive Officer

Box(es) that
Apply:

& Director

{1 Genera! and/or
Managing Partner

Full Name {Last name first, if individual)
Our, Scott

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/ D2C Games, Inc., 1840 Gateway Drive, Suite 200, San Mateo, CA 94404

Check O Promoter Bl Beneficial Qwner [ Executive Officer
Box(es) that

Apply:

& Director

[} General and/or
Managing Partner

Full Name (Last name first, if individual)
Besseling, Bart

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/ D2C Games, Inc., 1840 Gateway Drive, Suite 200, San Mateo, CA 94404

Check Boxes  [J Promoter & Beneficial Owner O Executive Officer

that Apply:

[ Director

O General and/for
Managing Pariner

Full Name (Last name first, il individual}
755 Capital Partners, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
23270 Mora Heights Way, Los Altos, CA 94024

Check Boxes ] Promoter X Beneficial Owner O Executive Officer

that Apply:

{0 Directer

O General andior
Managing Partner

Full Name (Last name-first, if individual)
RYP Management 1, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Rubicon Venture Partners 1, L.P., 733 Glenmere Way, Redwood City, CA 94062

Check Boxes O promoter [OBeneficial Owner O Executive Officer
that Apply:

B Director

O General andfor
Managing Partier

Full Name (1,ast name first, if individual)
Kchler, Paul

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o D2C Games, Inc., 1840 Gateway Drive, Suite 200, San Muteo, CA 94404

Check Boxes [0 Promoter [ Beneficial Owner O Executive Officer

that Apply:

[ Director

O General and/or
Managing Pannce

Full Name (Last name first, if individual)
Chiruvolu, Ravi

Business or Residence Address (Number and Street, City, Rate, Zip Code)
¢/o 755 Capital Partners, LLC, 23270 Mora Heights Way, Los Altos, CA 94024

Check Boxes [ Promoter [ Beneficial Owner O Executive Officer
that Apply:

B Director

O General andior
Managing Pariner

Full Name {(Last name first, if individual)
Wilson, Mark

Business or Residence Address (Number and Sireet, City, State, Zip Code)
¢/o Rubicon Venture Partners |, L.P., 733 Glenmere Way, Redwood City, CA 94062

Chzck O Promoter 00 Beneficial Owner 0O Exceutive Officer
Box{es) that

Apply:

0O Director

O General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, Stale, Zip Code)

20f8
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B. INFORMATION ABOUT OFFERING

Does the offering permit joint ownership of  SINEIE UNItT ..o i s s Yes _X_ No

Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any commission or similar remuncration for
solicitation of purchasers in connection with sales of securities in the offering. [f o person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only. None,

Fell Name (Last name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All S1a165" OF ChECK MAIVIAUAL STALES) ..ot ce e e et et e et st ese st et sasseesestes eseseamessesesses s sessrmsass1ms s sEemes s e seas s e abebdas42rs £ rbre s ab et A Ad A e e 4R e R e r R bt st br a0 O All States
|AL| JAK] [AZ] |AR] |ICA| ICO| [CT| |DE] |BCI {FL} |GA] [HI] 118]]

L] [IN] [1A] IKS| IKY] |LA] {ME] IMD] IMA] [Mi| |MN| IMS] IMO|

IMT] INE] |NV] [NH| INJ| [NM| [NY] INC} IND] |OH] |OK]| |OR] |PA)

[RI| I5C) (SD| ITN] ITX] IUT] (M VA IVA| WV Wi IWY| {PR]

Full Name (L.ast name first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code}

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends toSolicit Purchasers

(Check Al S1215" 08 CheCK INAIVIAUAY SUBIES)......i v it ior v iereesecereceererteiatetestess et eesseaassssssseeseteasressasesese sos ses ot emseasams saeme e e smns e s eamens 1ms s e nsebns b b enmensemsem se e e et 0 All States
[AL) [AK] (AZ] IAR] ICAl ICO| ICTI |DE] IBC IFL| {GAl [HI] o)

J1L] [IN] [1A] IKS| JKY]) [LA] [ME] IMD| IMA] [MI] [MN] IMS) IMO)

IMT] {NE] [NV] INH| INJ) |NM| [NY] {NC| INI3| [OH] |0K] |OR| |PAJ

IRY| ISC} [SD| ITN] |ITX] |UT) [VT] {VA] |VA] [WV) Wi |WY] |PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Chieck “All Sta15” O CheCK IMAIVIAUAY SLBLES) ... . e covecteiee e e cteveteietes s essesassssrans saemas s eseescasams oo ses e e srns e eers se et emmee & 42 eda o EedE e b hr b e 4o b e R R o b d R R AR A E b 10 bt aa s e s [ All States
[AL] 1AK] [AZ] [AR] ICA| ICOI ICT| IDEI IDC] [FL} IGA| [Hi} Dy}
(B iIN] 1A IK5] IKY] ILA] IME| IMD} IMA] IMi] IMNj MS] IMO|
IMT] {NE] [NV |NH} [N INM] [NY] |NC) [ND) |OH} [OK] [OR] IPA]
IRI] {SC) {SD} ITN[ |TX] [UT] [vT] |VA] |VA] |WV] 1w [WY] |PR}
Jof8
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-
C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
|
1. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter “0” if answer is “none” or “zero.” If the
transaction i an exchange offering, check this box O and indicate in the columns below the amounts of the securilies offered for exhange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
DIEBH 1ttt vt e et er e e R ed b e RIS SRR b et h) 1] b3 0
0 1511 PO OO OO OO OSSO SN PP OO $ 4,555,000.00 s 4,555,000.00
0 Common B preferred

Convertible Securities (Including Wartants} ... i s b 0 $ 0

PartnershiD IMEMSIS . ....voveriererriesimvsrersrscecse s e sess s e seas s emse s temnmsemeeacba bbbt b I, s 0

Other (Specify ) $ 0 s 0
Total... b 4,555,000.00 b 4.555.000.00

Answer also in Appendlx Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased sccurities and the aggregate dollar amoum of their
purchases on the total lines. Enter “07 if answer is “none” or ‘zero.”

Number Aggregale
Investors Dollar Amount
of Purchases
ACCIEITEd INVESIOTS ..ottt bt paras s st s b et ans 2 b 4,553,000.60
Non-aceredited INVESIONS .......co it s sttt s rs s s 0 T8 )

Total (for filings under Rule 504 only)........... s $
Answer also in Appendix, Column 4, if filing undcr ULOE
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Pant C- Question I,
Type of Dollar Amount
Security Sold
Type of Offering
Repgulation A $ 0
Rule 504 .. $ ]
Total... RO U e $ ]
4. a, Fumish a statement Ol' all expenses in connection wuh lhc issuance and distribution of the
securities in this offering. Exclude amounts relating solcly to organization expenses of the issuer. The
information may be given as subject to future contingencies. [f the amount of an expenditure is not
known, (urnish an estimate and check the box to the lelt of the estimate.
TrANSIEr ABENE'S FEES....nituirmrereriececiernrncer o srese e r e st sess e s et e renns et senr s e e 0 $ 0
Printing and Engraving COS15.....vvicicrinernreniisnssissnnesnseessssssansinssss sescssssnssons sevessevnns O $ 0
LEBAT FEES.....ovvivivie et s ee st es et b i s e emd e bbbt b st e r b 3] $ 25.000.00
ACCOUNMUINE FEOS ..ottt e et b s e s en st e aee e e eeis a b3 _0
ENgineering FEes ..o v cmresreesesecmceseesernnes 0 b 0
Sules Commissions (specify finders’ fees separately) ... ovccnnceencecncecenrecnns u 3 0
Other Expenses {Identify) 0 $ 0
T oot 3] $ 25,000.00

40f 8
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-
C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
[
b. Enter the difference between the aggregate offering price given in response to Part C - Question | and total expenses fumished
in response to Part C — Question 4.&. This difference is the “adjusted gross proceeds (0 the iSSUer”.... ... 3 4,530,000.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the purposes shown.
If the amount for any purpose is not known, furnish an estimate and check the box to the left of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C- Question 4.b above.

Payment 1o Officers, Payment To
Directors, & AfTiliates Others
SAIANES ANA FEES........ oottt eeecteeeet et et eeae e esssese s st b et s es e e s s s b b e b bt s arabe A A s PR e s nast Rt b e R nr R Os o Os 0
Purchase 0 10al €SHLE.........coiivcviiirnie s b s ] § o [Is 0
Purchase, rental or leasing and installation of machinery and equipment.........c.coooviinisiociccicce. - [ § o Os 0
Construction or feasing of plant buildings and facilities.........co.ooiie oo % o Os 0
Acquisition of other businesses (including the value of securities involved in this offering that may be used
in cxchange for the assets or securities of another issuer pursuant to a merger) 5 o Os 0
Repayment 0f IRAEBIEANESS. .....e e e i e e bbb bbb et a st ar s s O L3 o O $ 0
Other (specify):
Os ¢ Os 0
....................................... Os_ o Os 0 ;
COTUIMIN TOUIS ..ot ee e eet e e oot ecte e e et eetaeseme e sras s b eamt et eeanesmme s emmannsnntassasante s sassastertassneatbarssseneesbeats D 5 0 [:x:] $ 4.530.000 00
Total Payments Listed {(column totals added)............ e et r et oet et eet e s e s s raee et eeter s £ 3 4,530,000.00
—_—
D. FEDERAL SIGNATURE
|

The issuer had duly caused this notice 10 be signed by the undersigned duly authorized person. If this netice is filed under Rule 503, the foliowing signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer (o any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502. |

Issuer (Print or Type) . Signatjre Date |
D2C Games, Inc, May ‘4‘, 2007
@M _
Name of Signer (Print or Type) Title of Signer (Print or Type}
Scott Orr President

END

ATTENTION
Intentional misstatements or omissions of fact constitute federal crimiml violations. (See 18 U.8.C. 1001.)
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